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12th Street and Constitution Avenue, N.W. ﬁﬁﬂ i
Washington, D.C. 20423 Do DY
— /7 Do 5 03
; aﬂﬁ%; Assignment of Lease and Agreement dated asggf — W

m15§2ir March 1, 1983 between United States Trust _j ==

areoahTen 5 P Company of New York, Owner-Trustee and =) =

3\532, ‘ZL! Mercantile-Safe Deposit and Trust Company,
\ 2 ﬁﬂmyendor
£ COMM

MM
\tﬁERSTMEco‘ Dear Mr. Bayne:

There are enclosed the original and five (5) fully
executed copies of Assignment of Lease and Agreement dated
as of March 1, 1983 between United States Trust Company of
New York, Owner-Trustee and Mercantile-Safe Deposit and
Trust Company, Vendor.

The equipment covered by this Assignment of Lease
consists of:

Numbers (All
Sets Inclusive)

Numbers (All
Sets Inclusive)

RBOX (1) 12894-12925 SP (1) 12894-12925

12927-12951
12953-12983
12985-12994.
12996-13018
13020-13051
13053-13145

12927-12951
12953-12983
12985-12994.. -,
12996-13018 -
13020-13051
13053-13145

978 50' 6" 70-ton capacity general service box cars,
AAR mechanical designation XM. The road numbers
of the box cars are:

Assignor's Assignee's
Identifying Identifying
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(2)

(3)

Assignor's
Identifying
Numbers (All

Sets Inclusive)

13147-13149
13151-13197
13199-13222
13224-13243
13245-13261

16700-16752
16754-16761
16763-16782
16784-16813
16815-16883
16885-16888

116890-16917

18806-18824
18826-19125
19127-19133
19135-19172
19174-19201
19203-19219

(2)

(3)

Assignee's
Identifying

Numbers (All

Sets Inclusive)

13147-13149
13151-13197
13199-13222
13224-13243
13245-13261

16700-16752
16754-16761
16763-16782
16784-16813
16815-16883
16885-16888
16890-16917

18806-18824
18826-19125
19127-19133
19135-19172
19174-19201
19203-19219

1

The above equipment will be lettered "Southern Pacific
Transportation Company," "SPTCo," "Southern Pacific," "Sp,"
or in some other appropriate manner, and also will be

marked:

"OWNERSHIP SUBJECT TO A SECURITY
AGREEMENT FILED WITH THE
INTERSTATE COMMERCE COMMISSION"

or other appropriate words of similar import.

The equipment in (1) above is subject to a Conditional
Sale Agreement dated as of December 1, 1975, among ACF

Industries Incorporated,

750 Third Avenue, New York, New

York 10017, Vendor, United States Trust Company of New York

10017, 130 John Street, New York, New York 10038,

and SP, Guarantor, that was recorded in the office of the

Purchaser,

Secretary of the Interstate Commerce Commission (the Secretafy)
on December 30, 1975, at 11:05 a.m., and assigned recordation
number 8165; also to an Agreement and Assignment dated as

of December 1, 1975, between ACF Industries,

Incorporated,

Assignor, and Mercantile-Safe Deposit and Trust Company,
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P.0O. Box 2258, Two Hopkins Plaza, Baltimore, Maryland 21203,
Assignee, that was recorded in the office of the Secretary

on December 30, 1975, at 11:05 a.m., and assigned recordation
number 8165A; and also Lease of Railroad Equipment dated as
of March 1, 1983 between United States Trust Company of New
York, Owner-Trustee and Southern Pacific Transportation
Company, Lessee, that was recorded in the office of the
Secretary on January 17, 1984, at 3:45 p.m., and assigned
recordation number 8l65B.

The equipment in (2) above is subject to a Conditional.
Sale Agreement dated as of December 1, 1975, among FMC ‘
Corporation, 4700 Northwest Front Avenue, Portland, Oregon
97210, Vendor, United States Trust Company of New York,
Purchaser, and SP, Guarantor, that was recorded in the office
of the Secretary on December 30, 1975, at 11:05 a.m., and
assigned recordation number 8166; also to an Agreement and
Assignment dated as of December 1, 1975, between FMC
Corporation, Assignor, and Mercantile-Safe Deposit and Trust
Company, Assignee, that was recorded in the office of the
Secretary on December 30, 1975, at 11:05 a.m., and assigned
recordation number 8166A; and also Lease of Railroad Equipment
dated as of March 1, 1983 between United States Trust
Company of New York, Owner-Trustee and Southern Pacific
Transportation Company, Lessee, that was recorded in the
office of the Secretary on January 17, 1984, at 3:45 p.m.,
and assigned recordation number 8166B.

The equipment in (3) above is subject to a Conditional
Sale Agreement dated as of December 1, 1975, among Whittaker
Corporation (Berwick Forge and Fabricating Division), P.O.
Box West Ninth Street, Berwick, Pennsylvania 18603, Vendor,
United States Trust Company of New York, Purchaser, and SP,
Guarantor, that was recorded in the office of the Secretary
on January 6, 1976, at 12:35 p.m., and assigned recordation
number 8172; also to an Agreement and Assignment dated as
of December 1, 1975, between Whittaker Corporation, Assignor,
and Mercantile-Safe Deposit and Trust company, Assignee,
that was recorded in the office of the Secretary on January
6, 1976, at 12:35 p.m., and assigned recordation number
8172A; and also Lease of Railroad Equipment dated as of
March 1, 1983 between United States Trust Company of New
York, Owner-Trustee and Southern Pacific Transportation
Company, Lessee, that was recorded in the office of the
Secretary on January 17, 1984, at 3:45 p.m., and assigned
recordation number 8172B.
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All of the above equipment is subject to a Lease of
Railroad Equipment dated as of December 1, 1975, between
American Rail Box Car Company, Lessee (now known as Railbox
Company, 101 N. Wacker Drive, Chicago, Illinois 60606),
and United Trust Company of New York, Lessor, that was
recorded in the office of the Secretary on December 30,
1975, at 11:05 a.m., and assigned recordation number 8167;
also to an Assignment of Lease and Agreement dated as of
December 1, 1975, between United States Trust Company of New
York, Assignor, and Merchantile-Safe Deposit and Trust
Company, Assignee, that was recorded in the office of the
Secretary on December 30, 1975, at 11:05 a.m., and assigned
recordation number 8167A; also Assignment of Lease dated
as of March 1, 1983, between Railbox Company, as Assignor,
and Southern Pacific Transportation Company, as Assignee,
that was recorded in the office of the Secretary on March 7,
1983, at 3:00 p.m., and assigned recordation number 8167B;
and also Lease of Railroad Equipment dated as of March 1,
1983 between United States Trust Company of New York,
Owner-Trustee and Southern Pacific Transportation Company,
Lessee, that was recorded in the office of the Secretary on
January 17, 1984, at 3:45 p.m., and assigned recordation
number 8167C.

All of the above equipment is subject to a Lease of
Railroad Equipment dated as of March 1, 1983, between United
States Trust Company of New York, Owner-Trustee, and Southern
Pacific Transportation Company, Lessee, that was recorded in
the office of the Secretary on January 17, 1984, at 3:45
p.m. and assigned recordation number 14255,

Also enclosed is SP's check in the amount of $50
representing the required recording fee.

Pursuant to the Commission's rules and regulations
for the recordation of certain documents under 49 U.S.C.
§11303, as currently administered, you are hereby requested
duly to file the enclosed original of the Assignment of
Lease, which are presented to you by our representative, for
record in your office and to return the five (5) copies
thereof, appropriately endorsed with the pertinent recording
information, to her.

Very truly yours,
Stuart E. Vaug

Enclosures
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. ASSIGNMENT OF LEASE AND 'ﬁ’é%%ﬁﬁﬁ@%f&&mamwmf

- March 1, 1983 (hereinafter called this Assignment), by and

" betveen United States Trust Conpany of New York, a New York
corporation, as Trustse under a Trust Agreemant datad as of
- December 1, 1975, with General Elactric Credit Corporation
-(such Trustae, together with its successors and assigns,
being hereinafter called the Owner-Trustee) and Mercantile-
Safa Deposit end Trust Company, as" agant (hgrninafter cal’ed
the Vendor). - e . . ,

HHEREAS, the Owuer-Trustee and Southe:n Pacific
T:ansportaticn Company, as Guarantor (hasreinafter cailed the
Lessee), . entered into Condlitional Salw Rgreaments dated as
of Dacember 1, 1975 (such Conditional Sale Agrasemants herae-~
‘inafter, together with amendments and supplements thereto, -
being collectivély callad the Security Document), wlth ACF
Industries, Incorporataed; FMC Corporation; and Whittakaer
Corporation (RBerwick Forge and Fabricating Division), re-
spactivsly (hereinafter individually called a Buildar and
collectivaly the Eullders), providing for the sals to the
Cwner-Trustee of such units of railroad oquipment (hereinaf-
ter. calilled the Units) described in the Annexes thereto as
wvere dslivered to and acceptsd und sat*lad for by the Ovnsr-
‘Trustee the:eunder, and S :

HHE?WAS, th° Ovner-Trustae and American Rail ch
Car Company, now known as Railbox Company (hareinaftar
callaed Railbox), entered into a Loase of Rallroad Equipment
dated as of December 1, 1975 (hereinafter, togethar with any
amandments and supplements thoroto, balng callad the
Original leasa), providing for the laasing by the Ownet-
Trustea to Railbox of the Units. ‘and

HHEPEAS, Pailbox has notified the Owner-Trustee
that 1¢ cannot meet its March 1983 rental and casualty pay-
"mants under. ths Criginzl lLease on and after February 1, 1983
and lessee has made such payments and Rallbox has trans-
ferrad and assigned to Lesses all of Railbox’s right, title
and interest in and to tha Original lLeass and the Units; and

"WHERERAS, the lessa@ and the Owner-Trustes have
entpared into a lemse of Railroad Eguipmant dated as of
March 1, 1983 (hereinaftear, togethsr with any amendments and
supplements thereto, being called tha Leasa), providing for
the leasling by the Owner-Trustee to Lessee of the Units: and

WBEREAS, in ordar to provida securlty for the ob-
ligations of the Owner~Trustesa undar tha Sacurlty Documant,’
the Owner-Trustee agrees to assign for security purpoeses its
rights in, to and under the Lsasae to tha Vandor:



. NOW, THEREFORE, in consideration of the payments
to be made and the covenants herelnafter mentioned to be
kept and performed, the partlies hereto agras as follows:

" 1e Subject to the provisions of Paragraph 10
hsreof, the Ovner-Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral sscurity for the payment
and performance of the Owner-Trustase's obligations under the
.- Security Document, all the Owner-Trustee's right, title and
* interast, powsers, privileges, .and othsr benafits undaer thg -

“Lease, including, without limitation, the immediats right to
- recelve and collect all r2ntal, profits and other sums pay-
able to or receivable by the Ovner~Trustee from the Lessee
under or pursuant to the provisions of the Laase whather as
rant, casualty payment, indemnity, lliguidatad damages or
otherwise (such moneys being hereinafter called the Pay-
monts), and the right to make all waivers and agresaments, to
give all notices, conseats and relsasas, to take all action
upcn the happening of an Evant of Default specified in the
-Lsase, and to do any and all other things whatsoever which
. the Owner-Trustee 1s or may becoma sntitlad to do under the
Leasa. In furtherance of the foregoing assignment, the
Ovner-Trustee hereby irrevocably authorizes and empowers.the
Yandor in its own nam@, or in the name¢ of its nominsa, or in
the name of the Owner-Trustee or as its attornay, to ask,
~demand, sue for, collect and receive any and all Payments to
. which the Owner-Trustee 1s or may become entitled under the
- Lease, and to anforce compliance by the® Lassas with all tha
~terms and provisions the:eof. .

, The Vendor agrees to accapt any payments made by
the lessea for the account of the Ovwnar~-Trustae pursuant to
the Lease. To the extent received, the Vendor will apply
such Payments to satisfy the obligations of the Owner-
Trustee under the Security Document then due and payable, .
subjsct toc the limitations containad ir tha last paragragh
of Article 4 of the Security Pocument, and any balance shall

. ba palid immedliately to and retained by the Owner-Trustec.

If the Vendor shall not recieve any rental payment under the
first paragraph of § 3 of the Leasa payabls to it as provid-
@d in tha consent vhen due, the Vendcr shall immediately no-
tify the Owner-Trustee by telegraphic communication at the
address set forth in. the Lesasa. -

2. . This Assignment is executad only as sacurity
-for the obligations of the Owner-Trustee under the Security




‘Document and, therefora, tha axecution and delivery of this
- Asslignment shall not subjeact the Vandor to, or transfer, or
pass, or in any way affect or modify the llability of the
Owner-Trustee under the lzase, it beiny unierstood and
agresd that notwithstanding this Assignmant or any subsa-
gquent assignment, all obligations 2f tha Owner-Trustee to
‘the lLessee shell be and remain enforcseable by the Lessee,
lts successors ahd assigns, against, and only against the
Ovner- Trustee or persons othe: than the Vendor.

S

" Siqnment'

5:3. f To protect tha security afforded by this As-‘

‘he Ovner-Trustee agrees as follovs'

"(a) The Owner-Trustea will faithfully abide

'__hy, perform and dischargs each and every obliga-
tion, covenant and agreement which the Lease
-~ - provides are to be performad by the Ownsr-Trustes:
- .. without the written consent of the Vandor, the
- ".Owner-Trustea will not anticipata the rents under

the . Lease or walve, excuse, condone, forgive or in

.-any manner release or discharga the lessee A
‘thereunder of or from. the obllgations, covenants, -

. condltions and agreaments to ba performad by the

lessee which are intended to satisfy the obliga-

,.....-tlons of the Owner-Trustes undar the Security -
" Document, including, without limitation, the obli-
.. ..gation to pay the rents in . the manner and at the
.7 time and place specified therein or enter into any
- agreemant so amending, modifying or tsrminating

the Lease-and the Owner-Trustae agrees that any

B such -amendmant, modificaticn or torminpation there-

vithout snch consent shall be void.

(b) ‘At the Owner-Trustee s sole cost and ex~

V‘pense, the Owner-Trustee will appear in and defend
.= every actlion or proceeding arising unier, growing
. out.of or in any manner connacted with the obligs-
“.tions, dutiss or liabilities of the Owner-Trustee
’,;under the Lease._

(c) Should tha Ovner-Trustee fail to make
any payment . or to do any act which this Assignment
reqgulires the Owner-Trustee to maka or do, thaen the

- Vendor, but without obligation so to do0, after
. £first naking vritten demand upon the Ownsr-Trustee

and .affording the Ovner-Trustee a rasasonable



- period of time within which to make such payment
© -or. to such act, but without releasing the Owner-
Trustea from any obligation hereundar, may maka or
‘do .th'e same in such mannar aad to such axtent as
.the Vendor may daeam necessary to protec:t.the secu-
- rity provided hereby, including specifically,
- -without limiting its genaral powars, ths right to
‘appear in and defend any =2ctlion or procseding pur-
©-. porting . to affect. the security herseof and the
"~ Tights or povers of the Vendor, and also the right
" " to perform and discharge each and every obliga-
..-tion, covenant and agreement of the Owner-Trustee
- containad in the Lease; and 1n exerclsing any such
. powers, the Vendor may pay hecessary costs and ex-
_ ‘penses, employ counsel and incur and pay re@ason-
- ‘able attorneys®' fees, and ths Owner-Trustee will
‘reimburse the Vendor for such costs, expenses and
_feas.' , _

. S ‘a. ; eubjact *o the provisicns of P&ragraph 10
“hereof, the Ouner—Trustee does hereby constitute tha Vendor
the Owner-Trustea's true and lawvful =attornsy, irrevocably.,
‘with full powver (in tha name of the Owner-Trustse, or other-
wise), to ask, requirses, demand, receiva, compound and give
acquittance for any and all Payments due and to become dne
undar or arising ocut of the Leasa to which the Ownar-Trustaas

is or may becoma entitled, to enforce compliance by the Les-~f‘

see with all the terms and provislons of tha Lease, to
endorse any checks or other instruments or orders in connec-
tion therewith and to file any claims or taka sny action or
institute any proceedings which tha Vendor may deem to be
necessary or advisable in the premises. ! -

5. . Upon the full discharge and satisfaction of

,all ths Owner-Trustes's obligations under tha Security

Document, this Assignment and 2ll rights herein assigneéd to

the Vendor shall terminate, and all estate, right, title and

"~ intarsesst of the Vendor in and to tha Laase shall revert to
the Owner Trustee. . , , . _

6. The Owner-Trustee wvill, from . time to time, do
and parform any other act and will =2xacuta, acknovwladga,
- deliver and file, register, deposit and record (and will
refile, rsrecistar, rerecord or radeposit whanever regquirsd)
any and all further iastruments reguired by law or
- reasonably regquasted by the Vendor in ordar to confirm or
further assure the interests of the Vandor hereundsar.




_ I Pursuant to the provisions of the Finance
Rgreement relating to the assignment to a successor ageat

~ thereunder or if a Deécleration of Default undar thoa Security
. Document has been made and is in effect, tha Vendor may
assign all or any of the rights assigned to it herady or
arising under the lease, including, without limlitation, the
- right to recaive any Paymants due 5r to bacoms dua. In thae
-event of any such assignment, any such subsequent or succes-
- slve asslgnee or assigneas shall, to tha eaxtent of such as-
- signment, anjoy all the rights and privileges and be subject
to all the obligations of the Vendor heresunder. Thsa Vandor
will give written notice to the Ovaer-Trustee and the Lessse
of any such assignment.

o 8. This Assignment shall ba qoverned by the lews
of tha State of New York, but the parties shall bs entitled
- to. all riqhts conferred by u9 U S.C..S 11303.

o 9. The Ovnsr-Trustee shall cause - copies cf all
notices received in connection with the Lease and all pay-
ments hereunder to be promptly delivered or made to the Ven-
dor at its address sat forth in Article 21 of ths Security
Document, or at such other address as the Vandor shall des-
ignate. o . - : '
10. The Vendor hereby agrees with the Owner-
'Trustee that, so long as no avent of default under the Sscu-~
‘rity Document has occurred and shall be continulng, the Ven-
dor vill not exerclse or enforce, or seek to exercise or
.enforca, or avaeil 1itself of, any of the rights, powvers,
privilages, authorizations or benefits assigned and trans-
ferred by the Owner-Trustee to the Vendor by this Assign-
rent, except the right to receive and apply the Payments as
provided 1in Paragraph 1 hereof, anl that, subject to the
teorms of the lLeassa and the Security Document, the Owner-
‘Trustes may, so .long as no event of default undar the Secu-
rity Document has occurrad and shall be continuing, exercise
" or enforce, or sask to exarcise or enforce, such rights,
_-powers, privileges, authorizatiocns or benefits; providad,

. however, that the Owner-Trustee may not terminate the Lease
without the prior written consant of the Yendor..




c IN HITNESS WHEREOF, the parties hereto have caused

this instrument to ba @éxacutad in thaeir respactive corporata
. names, by officers thereunto duly authorized, and their ‘
‘respactliva corpcrate seals to be affixed and duly attastad, ‘

-all as- of the date fitst above written. . . :

j ﬁﬁﬁNITED STATES TRUST COMPANY
. OF NEW YORK, as Trustee,

;Si%gi';& 'Jé;Gﬁ

R AR S N
. fassT. VIOR'PREBIDANT

- [CORPORATE. S SEALI o
Attest: -

NN

ST 'QIANI‘gECRETARXV' HERCRNTILE SAFE DEPOSIT AND

. S - , ) ,:"-_. TRU ST COHPANY' * Agent‘-‘ : ,

itconponATE SEAL] o SN

Attest.» ﬂmémm 3:_;,,

* VICE PRESIDENT -
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| coux'rr OF Uu ac/O

. on’ this ((27‘% day of ) mé(’f , 1983, before me .
_ personally appearad SIEPHEN J KARA to m2 personally known, &Dmﬂi
who, being by me duly sworn, says that he is the ASST. VIOE PRE
: -of UNITED STATES TRUST COMPANY OF NEW YORX, that one of
;tbe seals affixed to the foregolng instrumaent 1is the corpo-
rate seal of sald corporatlion, that sald instrument was
" signed &nd sealad on behalf of saild corporation by authority
. of its By-laws, and he acknowledgel that the execution.of
the foregoing instrument was tha fros act and dsed of said
co:poration. e . , ,

Notaty Publ
ST e T T T CHRISTINE C. COLLINS.
[Kotarial Sevél]': AT S R Notary Public, State of New York

. . © No. 41-4624735

Hx COmmission expites. » Quahfled in Queens County
o X - .Commission Expires Maich 30, 1984

s'ru}: OF Maw{uk ) ‘

) ss..‘

| couumr OF 754/17%\1!2,)

| on this [[ ‘day of \}LMwaQ ; 198§£ bafors ma
pe:sonally appearad T_A. Summerlio_ - to me persofslly known,
who, being by me duly sworn, says that he 1s. the m'ﬂwmﬁ

"of MERCANTI1LE-SAFE DEPOSIT AND TRUST. COMPANY, that one

of the seals affixad to the foregeing instrument is the cor-

‘porate seal of sald corporation, that sald instrument was
signed and sealed -on behalf of sailid corporatlion by authority
of 1ts Board of Directors, and ha acknowladged that the

- executlon of the foregoing ilnstrumant wvas tbe fraa act and

deed of said corporation. _
Cﬁj<ﬂé%;gA’/

R — “Notary Public
_[Notarial Seall =~ .. FUSIEE%\ ::Y i%giizéssﬂ

' H . i ' .
H? | C°m"'1551°nexpiras- i : - My Comrﬁi;sion Expires July 1, 19}6




'?;ﬁgéss's CONSENT AwD AGREEHENT'

, The undersigned, a corporation duly incorporatad
‘vundet the laws of the State of Delavare, th2 lesseo named in

- the lease. (hereinafter called the Lease) referred to in. the

foragoing Assigpment of lLasse and Agrzemant (heareinafter
- called the Assignment), hereby (a) acknowledges receipt of a
- copy of the Assignmant and. (b) consents to all the tarms and

4"ﬂ cond1t1ons of t&e Assignment.,

T ns furthet lnducement to the invastots (hareina‘-
»jter called ‘the Investors) which investad in:the conditional
- sale Indebtedness, as that term 1s defined in the Security

Documant referread to and deflined in the Assignmsnt (a copy.
~of which Security Document has beean deliverad to the under-
- signed) pursuant.to wlich the Unitad States Trust Company of
New York, as trustes (herainafter called the Ovner-Trustee)
has partially financed the purchase of the units of railroad
‘equipmant (hereinafter callad the Units) being leasad by the
~ Owner-Trustee to the undersigned pursuant to the Lease, and
:in consideration of other good and valuable consideration,
“the undersignsd° : S co ' . : .

- (1) reptesents and varrants to Hercantile-Safe
}fDeposit and Trust Company (herainaftsr called the Vandor),
‘acting as agent for. the Invastors, that tha rentsls and
. other obligations under the Lease have baen calculatad so zs
.to-provide for the due and punctual payment of the principal
- of, -and interest on, the Conditional Sala Indebtednass and
- the due and punctual performaance of all othar obligations of
" the Owner-Trustee under the Security Document (excapt tha
~obligations of the Ovner-Trustee under subparagraph (a) of
- the.-:third paragraph of Articls 4 thsasrasof) without referance
-to any limitation of liability contained in %the last para-
- graph’ of Btticle u or Article 22 theraof' ‘

. (2) aq:aas. subjact to thc terms and conditions
_ of the Ass*qnmant, to pay all rentals, casualty payments.,
liguidated damages, indemnities and other monsys provided
for in the lease (which moneys are hereinafter called the
. Payments) duve and to become dua uniasr ths Laasa in respact
of the Units leased thersunder, directly to the Vendor te¢ ba
applied as provided in the Security Document, at P.0O. Box '
2258, Tvo Hopkins Plaza, Baltimore, ‘Maryland 21203, atten-’
tion of Ccrporate Trust Dspartmant (or %to such othsr addraess
as may be furnished in writing to the undersignad by the
Vendor);:; it being hereby agreed that the undersigned®s obli-
gaticn to ray all the aforecaid Paymants is absolute and un-
-conditional.




. S (3) agreos, subjsct to the terns and conditions
‘of “‘the Assignment, that the Vandor shall ba entitled to ths
" benefits of, and to receive and anforce psrformancs of, all
of the covenants to be performed by the undersigned under
tha lease as though the Vandor wara named therein as Ownar-
, Tzustea.. = . v.,,.m,qun-_:.u o Coa s N
= : (u) - agrees that the Paynanus shall not be suhject
i,to any right of setoff or countarclaim or other dafense

" “which the undersigned might have against the Owner-Trustea

. or:-otherwlse, and the payment thareof to the Vendor shall be.
~ final and shall not be subject to, and the undersigned
 hereby agrees to indemnify thea Vandor against, a2ny liens,
'charges or claims of any nature whatsoaver (othar than
liens, chzrges or cleims creatad or lncurrad by tha Vendor
not arising out of the transactions contemplated by the Se-
“-curity Document, the Leasea or the Assignment) resulting from

- a breach by the undersigned of its obligations undar the =
-Lease prior to: or pari passu with the right of ths Vendor to

.npply such Payments, es. provided jin the Assignment°

. (5) ag:ees that any rignts acquirad by ‘the under—
signed, by subrogation or otharwlsa, against the Owner-
Trustesa under the Securlty Document or with respect to any
of the Units by reason of any payment made by the under-
*signed pursuant heroto may not be axercissd until the Vendor
has been paid all sums. payable to it under the Security.

: Docnment. Ll L L. R
_ -(6) agrees that the Vendor shall not, by virtue
~ .of the Assignment or thils Consent and Agreement, be or he-
_coms subjact to any linbility or. obligation undser the Laasa
" or’ otherwise, O R L P .. . L

_ . (7) agrees that.the Leasa shall not, without_the
~prior- vritten consent of the Vendor, bs amended, tarminated

or mecdified, or any actlion be taken or omitted by the under-
. signed, the-taking or cmission of which might result in any-
. alteration or impairment of the obligations of the Lessce

" ‘under the leasa vhich aroe intended to satisfy the obliga-

tions of the Owner-Trustee under the Seacurlty Docum=ent, the
-obligations of the Owner-Trustee under the Assignmant or thse
~obligations of the lessee under this Consent and Agreement

" or of any of tha rights created by any thereof:; and

' (8) uill (1) execute, daliva: and/o: furn'sh all'
notices, cert*ficates, communications, instruments, agrea-
ments, legal opinions and other documents and papers .. :
required to be executed, delivared and/or furnished by it
(or its counsel) pursuant to the provisions of ths Sacurity




" Document and (11) do all such acts and executs and deliver

all such further assurances required to be done and/or exe-
cuted and daliverad by it pursuant to the provisions of any

"'thereof.

This Agreement may be executed 1n several counter- :

; pafts, each of which whan so executsd shall ba desamaed an
-original, and such counterparts toqether shall con;titute

. One and the same 1nstrument._

'4‘ICORP0RRTF SEAL] B

A[CORPORBTE SEBL]
'fAttest. o

This Consant and Agraemant, when accapted by the

"Vendor by signing the accaptance at the foot hersof, shall
‘be deemed to be a contract under: the laws of . the State of
" Naw York and. for all purposes, Sshall bs construegd in accor-

dancs with the laws of said State.i
Dated as of narch 1, 1983- o
éggfj\agfff;fyjﬂ;jjﬂ. COMPANY R

- Executlve Vnc( Presndent -
, Plannmg and Fmance

R - gﬁSEGRET}A’HY‘-g
Accarptad: B - _
e MERCANTILE-SAFE DEPOSIT AND
. ... TRUST COMPANY, as Agent,
g - By

Attest: = ST Yice Presigayy

JZ‘SOUTHERN PACIFIC TBAVSPORTATLON f




STATE OF CALIFORNIA )
: ) ss.
COUNTY OF SAN FRANCISCO )

- On this 11lth day of October, 1983, before me personally
appeared Robert J. McLean, to me personally known, who, being
'by me duly sworn, says that he is the Executive Vice
President-Planning and Finance of SOUTHERN PACIFIC
TRANSPORTATION COMPANY, that one of the seals affixed to the
foregoing.instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

KN

Notary Public

OFrICIAL SEAL
LENONA M J YOUNG
NOTQQY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY
#y comm. expires JUN 25, 1983

My Commission Expires:

_%Mg. 2_5#[&"26







